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OIL,  GAS  AND  MINERAL  LEASE 

Houston  St,  Fort  Worth,  Texas  761 02,  Lessee,  WITNESSETH: 

1.  Lessor  in  consideration  of  ten  dollars  and  othe ,  va iuable 

agreements  of  Lessee  hereinafter  contained,  does  herebv ^grant ease  and  tet  unto  Lessee  jjbj  f    |s  (whetner  or  not  simitar  to 

exclusive  right  of  exploring,  dol  ing [  mining  and . gating  for  ^WgndlaT^^^^^^  utilize  facilities  for  surface  or  subsurface 
those  menf^ 


disposal  of  saltwater,  construct 
on  said  land,  necessary  or  use 
from  the  land  covered  hereby  o.  . 
Tarrant,  State  of  Texas,  and  is  descnbed  as  follows. 


SEE  ATTACHED  ADDENDUM  FOR  ADDITIONAL  PROVISIONS 
orpart  thereof,  with  other  lands  to  comprise  an  oil  and/or  gas  development  unit. 

the Screag^  mereoin^>accepts  the  bonus  as  lump  sum  consideration  for  this  lease  and  all  nghts  and  options  hereunder. 

no  cessation  for  more  than  ninety  (90)  consecutive  days. 
3  As  royalty,  Lessee  covenants  and  agrees:  (a)  To  Oliver  to 

1/4oart  of  all  oil  produced  and  savedl>y  Lessee  from  said  land,  or  from  time  to  time,  at  the  option  of  Lessee,  to  pay  L^orme^er^e  posiea 
rrlrketDr^ofsucr^ 

1/4  3 fccost oftreife oil  to  render  it  marketable  pipe  line  oil;  (b)  To  pay  Lessor  on  gas  and  casinghead  gas  produced  from  said  lanj I  (1)  when 
sMbl lessee  1M of  me amour*  realized  by  Lessee,  computed  afihe  mouth  of  the  well,  or  [2)  when  used  bV  Lessee  off: said  tend  win  the 
rSufactur^^ 

ail  Am^  m  rwaS  mined  and  marketed  or  utjleed  by  Lessee  from  said  tend,  one-tenth  either  m  kind  or  value  at  me  wen  cf  mine  at  Lessee  s  ^ecuot . 
Som^T^S^^  royalty  shall  be  one  dollar  ($1 .00)  per  long  ton.  If,  at  me  expiration  of  the  Pnmajv  term  or  at  a ny 

SSor ^rnes thereafter  i?^  is  arw  well  on  said  land  or  on  lands  with  which  said  landor  any  portion  thereof  has  been  pooled,  capable of 
PrcdJdS or  gaf  and^M  this  lease  shall,  .nevertheless,  continue  in force^though  operators ^^'^nd^d 

raWd  forS  bng  as  said  wells  are  shut-in,  and  thereafter  this  lease  may  be  continued  [n J^i* '^.^^ 
^uBnanh  ^nd  aomes  to  use  reasonable  diliaence  to  produce,  utj \ize,  or  market  the  minerals  capable  of  being  produced  from  sa  tr wens,  dui  m  tne 

serSor  and  lease  tank  and  shall  not  be  required  to  settle  labor  trouble  or  to  market  gas  upon  terms  unacceptabte  to  Lessee.  If,  at  any  time  or 

operations  on  said  land,  then  at  or  before  the  expiration  of  said  ninety  day  penod,  Lessee  sha  pay  or  tender  by 'check o°^^°t  Lessee,  as 
rovaSv  a  sum  equal  to  one  dollar  ($1 .00)  for  each  acre  of  tend  then  covered  hereby.  Lessee  shall  malte  bke  payments  or  tenders iat  or ^gefore  me 
enc I  of  each  anXreary  of  me  expiration  of  said  ninety  day  period  if  upon  such  anniversary  this  lease  is  being  continued  in  force  solely  by  reason 
of  me  preS  Each  such  payment  or  fender  shall  be  made  to  me  parties  who  at  me  tome  o^^JSS^ffSS,? 

receive  me  roWs  which  would  ^ 

or  its  successors,  which  shall  continue  as  me  depositories,  regardless  of  changes  in  the  pwrerehip  of  shut-^  royalty  fat  a^^^^ 
pays  or  tenders  shut-in  royalty,  two  or  more  parties  are,  or  cTaim  to  be,  entitled  to  receive  same.  Lessee  may.  in  lieu  of  any  other method  of 
payment  herein  provided  pay  or  tender  such  shut-in  royalty,  in  me  manner  above  specrfed.  either  jointly  to  such  partes  orwparatek  to  eacTun 
acKnce  vvrtli  their  respecfive  ownerships  thereof,  as' Lessee  may  elect  Any payment  hereunder  may  ™de  by  ^eckor  draft  of  Lessee 
deposited  in  the  mail  or  deKered  to  the  party  entitled  to  receive  payment  orto  a  d^wsitory  bank  provided  for  above  or ^n^^. ^ '^^^T 
payment.  Nomina  herein  shall  impair  Lessee's  right  to  release  as  provided  in  paragraph  5  hereof,  Tn  the  event  of  assignrnerrt  of  ttistease i  in  whole 
or  in  part,  liabilityfor  payment  hereunder  shall  rest  exclusively  on  the  men  owner  or  owners  of  mis  lease,  severally  as  to  acreage  owned  by  each. 

4.  Lessee  is  hereby  granted  the  right  at  its  option,  to  pool  or  unitize  any  land  covered  by  this  lease  with  any  other land  covered bythis  tease, 
an(Vorv5thany  other  lancl,  lease,  or  leases,  as  to  any  or  all  minerals  or  horizons,  so  as  to  establish  unrts  contamingnot  more  ^£  furf^acre*. 
plus  10%  acreage  tolerance;  provided,  however,  unite  may  be  established  as  to  any  one  or  more  horizons, or  exgmg  unite  maybe enlaraedas ;  to 
any  one  or  more  horizons,  so  as  to  contain  not  more  than  640  surface  acres  plus  1 0%  acreage  tolerance^ if  Jmitedto  one  or  more  of  me  ™owng 
(1)ygas?omer  man  casinghead  gas,  (2)  liquid  hydrocarbons  (cordensate).whlch  are  not  liquids  in  the  subsurface S^^SS^SSSiS#£ 
from  wells  classified  as  gas  wells  by  the  conservation  agency  having  junsdiction.  If  larger  units  ^JJf^J^  Jw*"  ffiSSSS'rff SIS 
time  established,  or  after  enlargement,  are  permitted  or  required  under  any  governmental  rule  or  order  tor  me  drilling  or operajwn iof a  weNat a 
ralaMoaSnTbr  for  obtaining  maximum  altowable  from  any  well  to  be  drilled,  drilling,  or  already  dnlled,  any  such  uni I  may 'be '  estebhshed  or 
eXroedto  cOTform  to  me  sizepermitted  or  required  by  such  govemmenta  order  or  rule.  Lessee  shall  exercise  said  optionas  to  each  desired  unit 
SeSSuSSg^^  filing  it  lor  record  in  the  public  office iin  which  mis  lease  is  ^^^^gSf^S 

effective .as fof  me  date  provided  for  in  said  instrument  or  instruments  but  if  said  Instrumerrt  or  instruments  make  no  such  prwsKin  fiensuch  unrt 
S  become  effective  on  me  date  such  instrument  or  instruments  are  so  filed  ofrecord.  Each  of  said  options mav [be  exercia^by  Lessee  at  any 
time  and  from  time  to  time  while  mis  lease  is  in  force,  and  whether  before  or  after  operations or  production .has  been  evened  erther Jgnsaw 
tend,  oronthe  portion  of  said  land  included  in  me  unit,  or  on  otherland  unitized  merewrth.  Aunit  established  hereunder  shai *£wa"2sSjffi 
Sal  purposes  of  mis  lease  even  mough  mere  may  be  mineral,  royalty,  or  leasehold  interests  in  lands ,  wrthm  the  unit  which  arenot effectively 
Soled  or^zed.  Any  operations  conducted  on  any  part  of  such  unitized  land  shall  be  considered,  for  all  purposes,  except  the  pavrnwtf of 
roVarty,  operations  conducted  upon  said  land  under  mis  tease.  There  shall  be  altocated  to  the >  land  covered  by  mis Jease l^^^oh  such  unrt  ^r 
to  each  separate T  tract  wimin  Ke  unit  if  mis  lease  covers  separate  fracts  wfthin  me  unit)  that  proportion  of  the  total  f^ucbor.  of  unitized 
minerals  from  the  unit,  after  deducting  any  used  in  lease  or  unit  operations,  which  me  number  of  surface  acres  in  such  land  (or  ,nfS?JIUh2 
Srate  S3)  covered  by  mis  lease  wtthin  the  unit  bears  to  me  toteTnumber  of  surface  acres  in  me  unrt,  and  flic *  PJ^ugS"* L?l£ff£flS1jS£S 
corSdered  for  all  purposes,  including  payment  or  delivery  of  royalty,  overriding  royalty  and  any  omer  PfXmSJ^tfj^  SfihSSS? 
p^uctioriof  unitizednminefals  fromThe  land  to  which  allocaterfin  me  same  manner  as  though  P^ucedtiwrefrwri ^"^^ Jg™S^~i 
The  owner  of  me  reversionary  estate  of  any  term  royalty  or  mineral  estate  agrees  that  the  accrual  of  royalties  PursuanT to  this y  Paragraph  or  or 
shutn^royaSes  from  a  well  on  me  unit  shall  satisfy  any  limitation  of  term  requinng  pnoducton  of  oil  or.gas^Jhe  ^SS^J^tSJlSS^^ 
which Tindudes  land  not  covered  by  mis  lease  shall  not  have  the  effect  of  exchanging  or  transferring  any  interest  under tt*slease  TOgng^hout 
Ktetion  anv  shut-in  royalty  which  may  become  payable  under  mis  lease)  between  parities  owning  interests  in  land  covered  by -m» .tease  and 
SSS S5ng  WSSHr^wSred  by  misuse.  Nerther  shall  it  impair  me.  right  of  ^^o^S^SS^SSSSm^^ 


MkMm,M  covers  separated,  no  P~«^t^^^^^ 'jSr^g^^^f^^^^ 

of JSnbe^edorT^  SterS  ptSkteHs  used  injhte  P«aESSASS 

part  of  the  teased  premises. 


5.  Lessee 
part  or  all  of  said 


B  Whenever  used  in  this  tease  the  word  "operations"  shal  ™Bil»!!*^J^  JSSh  iSSS 

whether  or  not  in  paying  quantities.   Mi.la(Viinfl, 

7Less«shaahaveth*u^^ 

e.Therfchtsandestateofanv^^ 

ofproSctkxi.  NotwHgstanding  any  ^l^^J^^^^^^^^v  ^Srt  to  ieSive  the  same,  howsoever  effected  shaj 
change  or  division  in  the  ownership  of  rad  tend l0L°^J2ffl^^SS£ ^KWrjeen  furnished  to  such  record  owner  at  his  or  its  principal 
be  binding  upon  the  then  record  owner  of  fiis  leaseuntt I  sxty (60)  days  ^S^^dSa rwe  of  Sifeion,  supported  by  either  originals  or  duly 
place  of  busKss  by  Lessor  orLessc^s  heirs,  ^^^T^^i^^d^^^^^<^Q^ x  division,  and  of  such  court 
certified  copies  of  the  instruments  which  I^J^K  E  SSSun 'into  opinion  of such  reccnrrfowner  to  establish  the  vatajtyof 

of  said  notice  An  w&hto  meetor  SSoS \&  b?b^ght  urS  the  lapse  of  sixty  (60)  days 
precedent  to  the  bringing  of  any  acbon  byLessoron  ^!^™  ^y^^S ^doirM  of  anVaSS  by  Lessee  aimed  to  meet  all  or  any  of  the 

Su£a«'r!a^^ 

to  be  designated  by  Lessee  as  n©an>    practK^b^  such  ©asenSsonsaKl  land 

^n£l«  o^  ™  n6CeSSarV 

or  convenient  for  current  operations. 

giililil 

regard  to  whether  it  is  executed  by  all  those  named  herein  as  Lessor. 

mssnssmsosssm 

ao  i  ««nr  am***  that  this  tease  covers  and  includes  any  and  al  of  Lessor's  rights  in  and  to  any  existing  well(s)  and/or  weHbore(s)  onsajd 
land  cLr^exSi^^  the  reentry  anS  use  by  Lessee  of  any  existing  well  and/or  wellbore  shall  be 

deemed  the  same  as  the  drilfing  of  a  new  wel. 

1     Natwithstandina  anvthina  to  the  contrary  contained  in  this  lease,  at  the  option  of  Lessee,  which  may  be  exercised  by  Lessee 
gMra?JtafB^  Lessee  intends  to  frac  snallbe ^deemed  a  well  capable  of  producing  in  paying 

quanWes  and I  the  date  such  well  is  shut-in  shall  be  when  the  drilling  operations  are  completed. 

iA  A<t  a  result  of  land  develooment  in  the  vicinity  of  said  land,  governmental  rules  or  ordinances  regarding  well  sites,  and/or  surface 
restricts  as^^  in  foe  vicinity,  surface  locations  for  well  sites  in  the  vicinity  may  be  limrted 

andTSe *mav  enoowrtKifflSS  securing Tsurface  locations)  for  drilling,  reworking  or  other  operations.  Therefore,  since  dnfl mo. 
rework^  o^  or  not  allow^d'cm  said  lajd  or.  otherleases  in  Ihemnft ■^^^J^mSS 

ooerations  conducted  at  a  surface  location  off  of  said  land  or  off  of  lands  with  which  said  land  are  pooled in  ^^dancewith  this  tease 
DrovWed  toat  associated  with  a  directional  well  for  the  purpose  of  drilling,  reworking, J^0",? Pi iJfiS^SSSS 

under  land  or  tends Pooled therewith  shall  for  purposes  of  this  lease  be  deemed  operations  conducted  on  saidtand  Nothing 
SSrt&iSS fin ^s%^^M^^m^hanv  surface  restrictions  or  pooling  provisions  or  restrictions  contained  in  this  lease, 
except  as  expressly  stated. 

IN  WITNESS  WHEREOF,  this  instrument  is  executed  on  the  date  first  above  written. 

BY:  Alma  Theresa  Fail 


(ACKNOWLEDGMENT  FOR  INDIVIDUAL) 
COUNTY  OF   Tarrant_  > 

This  instrument  was  acknowledged  before  me  on  the  It*  day  of    H*Vt**hv~  ■  2008  by  John  Arthur  Fell  and  Alma  Theresa 

Fell,  husband  and  wife. 


BRIAN  T.  MIINER  I  Signature 


IS  Nntarv  Public 


Notary  Public,  State  ot  Texas   II  17" Notary  Public 

My  Commission  Expires      II  s>  _  . 

w»»      II  printed      fir,'^  TTrh.lHer 


15. 
16. 


ADDENDUM 

ATTACHED  AND  MADE  A  P^^^ 

a^™5e^  * 221' ,N  TARRANT  C0UN1Y' TEXAS' 

THE  PROVS.ONS  OF  ADDENDUM  SUPERSEDE  COMPLETELY  ANY  PROVISIONS  TO  THE  CONTRARY  CONTAINED  IN  THE  LEASE  TO  WHICH 
THIS  ADDENDUM  IS  ATTACHED. 

such  a  prevail  price)  for  P'oducuon  of  s'mf '^^^^  ?he  sale  thereof,  compuled  at 

greater  than  or  less  than  Lessee  in  sales  to  nonaffiliates. 

tr\  a*  used  herein  "affiliate"  means  <i)  a  corporation,  joint  venture,  partnership  or  other  entity  that  owns  more  than  ten  percent  (10%) 
{Sv^^£^i<SSSB^^  of  in  which  Lessee  owns  more  than  ten  percent  (10%)  of  the  outstanding  voting  mterest;  < r 
KSSSwJSS  partnership  or  other  entity  in  which,  together  with  Lessee  more  than  ten  percent  (10%) _of  he 
oiMa^ng  vo«ng  interest  of  both  the  Lessee  and  the  other  corporation,  joint  venture,  partnership  or  other  entity  is  owned  or  controlled 
by  the  same  person  or  group  of  persons. 

17  Shut-in  Royalty.  If  at  the  end  of  the  primary  term  or  any  time  thereafter  one  or  more  wells  on  the  leased  premises  or  lands >  pooled 
rherewith  are  capable  of  producing  oil  or  gas  or  other  substances  covered  hereby  in  paying  quanlrt.es,  but  such  well  or  we  Is  are  either 
S?or  pSduS^Ttherefrom  is  not  being  sold  by  Lessee,  such  well  or  wells  shall  nevertheless  be  deemed  to  be  P^w^^ng 
quan  "ties  for  .he  purpose  of  maintaining  this  Lease.  A  well  that  has  been  drilled  but  not  fraced  shall  ^«med  capable  o^ producing 
in  paying  quantities.  If  for  a  period  of  ninety  (90)  consecutive  days  such  well  or  wells  are  shut-in  or  Pr^u^'on(^^0em^nn^9 
sold  by  Lessee,  then  Lessee  shall  pay  shut-in  royalty  of  twenty  five  dollars  ($25.00)  per  acre  then  covered  by  the  Lease .on  or be ore 
the  end  of  said  90-day  period  and  thereafter  on  or  before  each  anniversary  of  the  date  the  first  payment  is  due;  provided,  however,  (hat 
Mhis  Lease  is  otherwise  being  maintained  by  operations,  or  if  production  is  being  sold  by  Lessee  ^another  well  or  wells  on  the 
leased  premises  or  lands  pooled  therewith,  no  shut-in  royalty  shall  be  due  until  the  end  of  the  90-day  penod  next  following  cessation  of 
such  operations  or  production.  Notwithstanding  anything  to  the  contrary  herein,  it  is  expressly  understood  and  agreed  that  after  the 
expiration  of  the  primary  term,  Lessee  shall  not  have  the  right  to  continue  this  Lease  .n  force  by  payment  of  shut-.n  royalty  for  more 
than  one  single  period  of  up  to  two  (2)  consecutive  years. 

18  No  Surface  Operations.  It  is  hereby  agreed  and  understood  that  there  shall  be  no  drilling  activities  on  the  surface  of  the  leased 
premises  without  the  priorwritten  permission  from  the  surface  owner  of  the  applicable  portion  of  the  leased  premise^  Notw.  hstanding 
the  foregoing,  this  waiver  of  surface  shall  not  be  construed  as  a  waiver  of  the  rights  of  Lessee  to  utilize  the  subsurface  of  the  leased 
premises  under  this  lease,  and  Lessee  shall  have  the  right  to  exploit,  explore  for,  develop  and  produce  oil,  gas  and  other  covered 
minerals  under  this  lease  from  wells  from  surface  locations  off  the  leased  premises,  Including,  but  not  limited  to,  directional  or 
horizontal  drilling  activity  which  comes  under  the  surface  of  the  leased  premises.  This  drilling  surface  waiver  does  not  apply  to  any 
surface  rights  associated  with  instruments  other  than  this  lease. 

19  Vertical  Pugh  Upon  the  expiration  of  the  primary  term  of  this  Lease,  upon  the  expiration  of  any  extension  or  renewal  of  the  primary 
term,  or  after  cessation  of  operations  as  provided  herein,  whichever  occurs  last,  this  Lease  shall  terminate  as  to  all  rights  lying  below 
one  hundred  feet  (100')  below  the  stratigraphic  equivalent  of  the  deepest  formation  drilled. 

20  No  Warranties.  Lessor  makes  no  warranty  of  any  kind  with  respect  to  title  to  the  Land.  By  acceptance  of  this  Lease.  Lessee 
acknowledges  that  it  has  been  given  every  opportunity  to  investigate  and  has  conducted  sufficient  investigation  to  satisfy  itself  as  to 
the  title  to  the  Land,  and  Lessee  assumes  all  risk  of  title  failures.  All  warranties  that  might  arise  by  common  law  or  by  statute,  including 
but  not  limited  to  Section  5.023  of  the  Texas  Property  Code  (or  its  successors),  are  excluded.  If  Lessor  owns  an  interest  in  the  Land 
less  than  the  entire  fee  simple  estate,  then  the  royalties  (including  shut-in  royalties)  payable  hereunder  will  be  reduced  proportionately. 
All  royalty  interest  covered  by  this  lease  (whether  or  not  owned  by  Lessor)  shall  be  paid  out  of  the  royalty  herein  provided.  Lessor  will 
use  all  its  reasonable  efforts  to  assist  Lessee  to  subordinate  any  rights  of  a  mortgage  holder  to  perfect  the  Lessee  s  rights  under  this 
lease-  provided  however,  any  necessary  subordination  shall  be  obtained  by  Lessee  at  Lessee's  sole  expense.  In  the  even  Lessee  is 
unable  to  obtain  a  subordination  agreement,  Lessee,  at  its  option,  may  discharge  any  tax,  mortgage,  or  other  lien  or  interest  and  other 
charges  on  the  Land  superior  to  this  Lease,  and  in  the  event  Lessee  does  so,  Lessee  will  have  the  option  of  applying  the  royalties 
accruing  to  Lessor  toward  payment  of  same  and  Lessee  shall  be  subrogated  to  the  rights  of  the  holder  thereof. 

21  Indemnity.  Lessee  hereby  releases  and  discharges  Lessor  and  the  owner  of  the  surface  estate,  along  with  their  officers, 
emptoyees,  partners,  agents,  contractors,  subcontractors,  guest,  and  invitees,  and  their  resp^tiv*  heirs,  successors^* 
assigns  (collectively  the  "Lessor  Parties"),  of  and  from  all  and  any  actions  and  causes  of  action  of  every  nature,  or  other 
harri,  including  environmental  harm,  for  which  recovery  of  damages  Is  sought,  Including,  but  not  "mitedto  a"l  losses  and 
expenses  which  are  caused  by  the  activities  of  Lessee,  its  officers,  employees  and  agents  arising  out  of,  incidental  to  or 
resulting  from,  the  operations  of  or  for  Lessee  on  or  under  the  leased  premises  or  at  the  drill  site  or  operations  site  or  that 
may  arise  out  of  or  be  occasioned  by  Lessee's  breach  of  any  of  the  terms  or  provisions  of  this  Lease,  or  by  any  other 
negligent  or  strictly  liable  act  or  omission  of  Lessee.  Further,  Lessee  hereby  agrees  to  be  liable  for,  exonerate,  Indemnity, 
defend  and  hold  harmless  the  Lessor  Parties  against  any  and  all  claims,  liabilities  losses,  damages,  actions  property 
damage,  personal  injury  (including  death),  costs  and  expenses,  or  other  harm  for  which  recovery  of  damages  is  sought, 
under  any^heory  Including  tort,  contract,  statute  or  strict  liability,  including  attorney  fees  and  other  teg* 
Including  those  related  to  environmental  hazards  on  or  under  the  leased  premises  or  at  the  drill  site  or  operations  site  o  in 
any  way  related  to  Lessee's  failure  to  comply  with  any  and  all  environmental  laws;  those  arising. from  _or  "  anyway  related 
to  Lessee's  operations  or  any  other  of  Lessee's  activities  in,  on  or  under  the  leased  premises  or  at  the  drill  site  or  operations 
SteXse  a^ing  from  Lessee's  use  of  the  surface  or  subsurface  of  the  leased  premise*;  and  those  tha  may  arise  outof  or 
be  occasioned  by  Lessee's  breach  of  any  of  the  terms  or  provisions  of  this  Lease  or  any  other  act  or  omission  of  Lessee,  ite 
dfrecters  officers,  employees,  partners,  agents,  contractors,  subcontractors,  9"«*  invfc™ ian  dtoj  ,™£**e 
successors  and  assigns  Each  assignee  of  this  Lease,  or  of  an  Interest  herein,  agrees  to  be»abto  for ;  < ?xo"\erate-  in^?T™ 

S  and  hold  harmless  the  Lessor  Parties  In  the  same  'SSSfTS'fSiSS^  SStttfZX^^ 
its  officers,  employees  and  agents  as  described  above.  EXCEPT  A3  OTHERWISE  EXPRESSLY  LIMITED  HEREIN,  all  ui- 


22. 
23. 


THE  .NDEMN.TY  0BUOAH0NI ["E***™ 

UMITS  AND  WITHOUT  REGARD  TO  THE  CAUSE  OR ^^™SL^^SS&  THE  NEGLIGENCE  OF  THE 

Noise  levels  associated  wim  lessee's  opsins  nkMt.ll.  drilling,  compter  and  reworking  of  we!ls  shall  comply  with  the  C«y  of 
Fort  Worth  Drilling  Ordinance,  as  amended. 

L^PowerofA^,^^ 

subordination  agreement  or  similar  agreement 

■■■■■ 

Lessor's  choosing. 
Executed  on  the  date  first  written  above. 


John 


Jr  Fej|  Alma  Theresa  Feil 


